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SEC EILE NO. 82-4217

VIA AIRMAIL

The Office of International Corporate Finance
Securities and Exchange Commission

Mail Stop 3-9

450 Fifth Street, N.W.

Washington, D.C. 20549

U.S.A.
Re:  PaulY.- ITC Construction Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b) ' PROCESSED
4/ oCT 02 2002
- . THOMSON
Ladies and Gentlemen: FINANCIAL

On behalf of Paul Y. - ITC Construction Holdings Limited (the "Company"), S.E.C.
File No. 82-4217, the enclosed copies of documents are submitted to you in order to

maintain the Company's exemption from Section 12(g) of the Securities Exchange
Act of 1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:

(1)  The Company’s announcement regarding results of the special general
meeting approving new share option scheme, dated August 27, 2002,
published (in English language) in The Standard and published (in Chinese
language) in Sing Pao Daily News, both on August 28, 2002;

2) The Company's circular regarding proposed disposal of Rosedale Hotel Group

Limited, dated August 16, 2002;
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4)

(5)
(6)

The Company's circular regarding amendment of the bye-laws, adoption of
new share option scheme, termination of existing share option scheme, and

general mandates to issue shares and to repurchase securities, dated July 30,
2002,

The Company's announcement regarding proposed disposal of Rosedale Hotel
Group Limited, dated July 26, 2002, published (in English language) in The
Standard and published (in Chinese language) in Sing Pao Daily News, both
on July 29, 2002,

The Company's annual report for the year ended March 31st, 2002; and

The Company's announcement of results for the year ended March 31, 2002,
dated July 18, 2002, published (in English language) in The Standard and
published (in Chinese language) in Sing Pao Daily News, both on July 19,
2002.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping and
returning the enclosed copy of this letter. A self-addressed, stamped envelope is enclosed
for your convenience.

Enclosures

Very truly yours,

-

Simon Luk

cc: Paul Y. - ITC Construction Holdings Limited
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FROM PAUL Y. - ITC & T0
The Standar«

-

The Stock Exchange of Hong Kong Limited 1akes no responsibility for the contents uf
this unnouncemens, makes no represemiullon as i its accuracy or completeners and
cxpressly disclaimg ony liabitity whatsvever fur any losx howsoever arlsing from ve in
reliance upon the whole nr any posi of the contents of this announcement,

PAULY

ITC

PAUL Y. ~ ITC CONSTRUCTION HOLDlNGS.LIMITED

(Incorporated in Bermuda with limited liability)

RESULTS OF THE SPECIAL GENERAL MEETING
APPROVAL OF NEW SHARE OPTION SCHEME

The Directors of Pau} Y. ~ ITC Construction Holdings
Limited announce that at the Special General Meeting held
loday the resolution proposed for the approval of the New
Share Option Scheme was duly passed.

Terms defined in the circular of Paul Y. ~ ITC Construction
Holdings Limited dated 30th July. 2002 in relation to the approval
of the New Share Option Scheme shall have the same meanings
whea used herein unless provided otherwise,

Resuits of the Special General Meeting

The Directors are pleased 10 announce that the ordinacy resolution
10 approve the New Share Option Scheme was duly passed at the
Special General Meeting held today. The New Share Option
Scheme complies with the revised Chapter 17 of the Listing Ruies
issued in August 2001,

By Order of the Board
Mui Ching Hung, Joanna
Company Secretary
Hong Kong, 27th August, 2002
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FROM PAUL Y. - 1T7C i 70 28106242

The Stock Exchonge of Hong Kong Limited iakes ao rasponsibility for the eontents of this oAnouncement, makes Ao representotion
a3 10 ily accuracy nr completeness and expressly disclalms any liability whatsoevar for any loss howsoever arising from or in
reliance upnn the whole or any part of the contents of this unaouncement.

PAULY,
[ ITC

PAULY. - ITTC CONSTRUCTION HOLDINGS LIMITED

{Incorpnroted in Bermuda with limiced Uability) .

DISCLOSEABLE TRANSACTION

PROPOSED DISPOSAL OF
ROSEDALE HOTEL GROUP LIMITED

The board of directors of Paul Y snnounces that on 22ad July, 2002, the Company entered iato the Sale and
Purchase Agreement with Chins Land to dispose of the entire issued share cupital of and sharzholder’s loan to
Rosedale Hotel Group which indirecly owns Best Wextern Ragedale on the Park for a cash consideration of
HK$250 million. The completion of the Sale and Purchasec Agremment is conditional upon the fulfiliment or
waiver by the relevant party of the conditions set out under the section headed “Conditions” below,

The Disposal conslitutes o discloseable transaction for Puul Y under the Listing Rulex. A circular vontaining
Qetails of he Dispasal will be dexputched to shareholders as 3oon ax possible.

Sule and Purcbate Agrecment dated 22nd July, 2002 (“Sale and Purchasc Agreement”)
Veador : Paul Y. - ITC Construction Holdings Limited (“Paul ¥™)

Purchaser t China Lane Group Limited ("China Land™), whose shates are listed on The Stock Exchange of
Hong Keng Limited and 65.56% of which is owned by China Stratggic Heldings Limited (“China
Strategic™), which ix, in torn, owned a3 10 14.35% by Paul Y

Attets to be disposed and considerution :

Paul Y will dispose to China Lund of the cnlired issued sharc capital of, snd the sharcholder's loans of about
HK$487.5 million 10 Rosadale Hotel Group Limited {“Rosedale Hotel Group™) which mainly owns Best Western
Ruxcdale on e Park for a cash consideration of HK$250 million (the “Disposal™). The consideration under the Sale
snd Puschase Agreement was determined after arm's Yength negotinlion With reference 10 the nel tangidle asset value
of Rosedale Hotel Group. The pro forma audited consolidated oet tangible asset value (excluding the shareboldet’s
1oan) of Roscdale Hotel Geoup is approximately HK$260.1 million as at 315t March, 2002.

In addition, under the Sale und Purchase Agreement, & subsidiary of Paul Y bas advanced o loan in a sum of HK$7.16
million 10 Rosedale Hotel Group and Paul Y has uadertaken to advance n fugther zum of HK$7.16 million 0 a
subsidiary of Rosedale Hotel Group {or the repayment of a cerlain portion of a dbank l0ag due defore completion and
China Land has undcriaken to repay not more than HK$14.32 million to Paul Y a¢ completion. Paul Y ig slso the.
existing guarantor in respect of a bank loan and certain bank facilities. amounting 1o approximately HK$394.5
million, taken out by Rosedale Hotel Group. It iz & lerm of the Sale and Purchase Agfcement thar China Land will
indemnify Paul Y of any loss it may suffer in relation 1o such loan ana facilities for the period from completion of the
Sale aad Purchase Agreoment to the carlier of (i) the date on which such guarantees are replaced by the guaraniees
provided by China Laod or its nominee and (i) the full repayment of the respective dank loan and bank facilities.
Informatien of Rosedoje Hotel Group

Rosedule Howel Group indigectly owns 100% inwerests of Best Western Roxedale on the Park, two hotel management
companics, namely Rosedale Hotel Management Limited and Rosedale Hotel Management Interaational Limited,
which provide hotel and hospitality masagemant services o Best Westetn Roxednle on the Park, Rosedale Hotel &
Suites ® Guangzhou, 4 four-star hatel located in Guangzhou, the PRC. and & restaurant located adjacent fo Best
Western Rosedale on the Pack known as Cheena, .

Best Western Rogedale on the Park is located in Causeway Bay. Hong Kong. The hotel is 3 3D-stotey building
comprises 274 guest rooms of various clagses, with dining and other (acilitiex including two resinurants, a lounge ond
six fully equipped fuaction rooms. .

The following is a2 summary of pro forms audited consolidatad results of Rosedale Hotel Group for the two years
ended 315t March, 2002:-

2002 2001
HKS$ miltion HKS million
Turnovee 64.9 5.0
Profit (loss) before taxation : 17.4 {19.9)
Taxation . .
Profit (lots) after taxation 17.4 (19.9)

|
|

Renson for Disposal
The dircctocs of Paul Y belisve that after the Disposal, Paul Y can concenrrale on its principal activities which
includes consteuction, propeny devclopment and investment 3nd maoufacturing and tradiag of construction materials,
The directors of Psul Y consider the investment and operation of hotel busingss would be mopaged more effectively
under China Land which will focus its activitics on hotel operations and, investrments and other leisure-related businesses.
Paul Y will therefore benafit through its investment in China Strategic.
Use of Proceeds :
The net proceeds of the Disposal amounted to approximately HX$250 million in cash which will be used ax general
working capifal. No specific use hay been detcrmined at this point of time,
Conditions
The Disposalis conditionsl upon, amongst others. the simultaneouy completion of each of the following agreements:
(3)  subscription agreement dated 22nd July, 2002 between China Land and Apanda Wing On Travel (Holdings)
Limited ("Ananda Wing On™) relating w0 the subscription of 1.000,000,000 new sbares of China Lapd:
(b)  placing agreement dated 22nd July, 2002 between China Land and a placing ogent relating to the
piacing of 1,333.333,333 new shares in China Land;
() sale and purchasc agresment asied 22nd July, 2007 between China Land and Ananda Wing On relating
to the sale and purchase of shases in and loans o Shropshire Propercty Limired: and
(@) sale and purchase sgreemems dated 22nd July, 2002 between China Land and Hutchison Hotcls Holdings
(International) Limited relating to the sale and purchase of shares in and loans to Makerston Limited,
Full detailx of the abave agresments are st out in the announcement jointly ixsued by China Strategic. China Land
and Ananda Wing On dated 26th July, 2002.
General
The Disposal constitutes a discloseadle tranxaction for Paul Y under the Rules Governing the Listing of Szcurities on

the Stock Exchange. A circular contining details of the Disposal will be despatched to the shareholders of Paul Y as
soon ay practicable,

By Ordet of the Baard of
Paul Y. - ITC Construction Holdings Limited
Mui Ching Hung, Jonana
Campany Secrecary
Hong Kong, 26th july. 2002
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action you should take, you should
consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in and/or warrants of Paul Y. - ITC Construction
Holdings Limited, you should at once hand this circular to the purchaser or transferee or to the bank
manager, stockbroker or other agent through whom the sale was effected for transmission to the purchaser
or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
circular.

PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

DISCLOSEABLE TRANSACTION

; PROPOSED DISPOSAL OF ROSEDALE HOTEL GROUP LIMITED

16th August, 2002
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DEFINITIONS

otherwise:

“Ananda Wing On”

“China Land”

“China Strategic”

“Company”

“Directors”

“Disposal”

“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Model Code”

“Rosedale Hotel Group”

“Sale and Purchase Agreement”

In this circular, the following expressions have the following meanings unless the context requires

Apanda Wing On Travel (Holdings) Limited, a company
incorporated in Bermuda with limited liability, the shares of which
are listed on the Stock Exchange

China Land Group Limited, a company incorporated in Bermuda
with limited liability, the shares of which are listed on the Stock
Exchange

China Strategic Holdings Limited, a company incorporated in Hong
Kong with limited liability, the shares of which are listed on the
Stock Exchange

Paul Y. - ITC Construction Holdings Limited, a company
incorporated in Bermuda with limited liability, the securities of
which are listed on the Stock Exchange

the directors of the Company

the proposed disposal to China Land of the Sale Share and the
benefit of the Shareholder’s Loan to Rosedale Hotel Group by the
Company

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Special Administrative Region of the People’s
Republic of China

12th August, 2002, being the latest practicable date for ascertaining
certain information in this circular prior to its publication

the Rules Governing the Listing of Securities on the Stock
Exchange

Model Code for Securities Transactions by Directors of Listed
Companies in the Listing Rules

Rosedale Hotel Group Limited, a wholly-owned subsidiary of the
Company

the sale and purchase agreement dated 22nd July, 2002 entered
into between the Company and China Land in relation to the
Disposal



DEFINITIONS

“Sale Share” the entire issued share capital of Rosedale Hotel Group

“SDI Ordinance” Securities (Disclosure of Interests) Ordinance (Chapter 396 of the
Laws of Hong Kong)

“Shareholder’s Loan” a shareholder’s loan of about HK$482.5 million due from Rosedale
Hotel Group

“Stock Exchange” The Stock Exchange of Hong Kong Limited




LETTER FROM THE BOARD

PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED

{Incorporated in Bermuda with limited liability)

Directors: Registered office:
Chan Kwok Keung, Charles (Chairman) Clarendon House
Lau Ko Yuen, Tom (Deputy Chairman) 2 Church Street
Chan Fut Yan (Managing Director) Hamilton HM 11
Chau Mei Wah, Rosanna Bermuda
Cheung Hon Kit
Cheung Ting Kau, Vincent* Principal place of business in
Kwok Shiu Keung, Ernest* Hong Kong:
31st Floor, Paul Y. Centre
*  Independent Non-Executive Directors’ 51 Hung To Road

Kwun Tong, Kowloon
Hong Kong

16th August, 2002

To the shareholders of the Company and
for information only, the warrantholders of the Company

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION
PROPOSED DISPOSAL OF ROSEDALE HOTEL GROUP LIMITED

INTRODUCTION

On 26th July, 2002, the Directors announced that the Company had entered into the Sale and
Purchase Agreement with China Land on 22nd July, 2002 to dispose of the Sale Share and the Shareholder’s
Loan to China Land for a cash consideration of HK$250 million.

The Disposal constitutes a discloseable transaction for the Company under Chapter 14 of the
Listing Rules. The purpose of this circular is to provide you with further information in relation to the
terms of the Sale and Purchase Agreement.

THE SALE AND PURCHASE AGREEMENT
Date

22nd July, 2002
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Parties
Vendor : the Company
Purchaser : China Land, 65.56% of which is owned by China Strategic, which is, in turn,

owned as to 14.55% by the Company
Assets to be disposed

The entire issued share capital of, and a shareholder’s loan of about HK$482.5 million due from,
Rosedale Hotel Group.

In addition, under the Sale and Purchase Agreement, a subsidiary of the Company has advanced a
loan in a sum of HK$7.16 million to Rosedale Hotel Group and the Company has undertaken to advance
or procure its subsidiary to advance a further sum of HK$7.16 million to a subsidiary of Rosedale Hotel
Group for the repayment of a certain portion of a bank loan due before completion and China Land has
undertaken to repay not more than HK$14.32 million to the Company at completion. The Company is
also the existing guarantor in respect of a bank loan and certain bank facilities, amounting to approximately
HK$394.5 million, taken out by certain subsidiaries of Rosedale Hotel Group. It is a term of the Sale and
Purchase Agreement that China Land will indemnify the Company of any loss it may suffer in relation to
such loan and facilities for the period from completion of the Sale and Purchase Agreement to the earlier
of (i) the date on which such guarantees are replaced by the guarantees provided by China Land or its
nominee and (ii) the full repayment of the respective bank loan and bank facilities.

Information of Rosedale Hotel Group

Rosedale Hotel Group indirectly owns 100% interests of Best Western Rosedale on the Park, two
hotel management companies, namely Rosedale Hotel Management Limited and Rosedale Hotel
Management International Limited, which provide hotel and hospitality management services to Best
Western Rosedale on the Park, Rosedale Hotel & Suites *« Guangzhou, a four-star hotel located in
Guangzhou, the People’s Republic of China, and a restaurant located adjacent to Best Western Rosedale
on the Park known as Cheena.

Best Western Rosedale on the Park is located in Causeway Bay, Hong Kong. The hotel is a 30-
storey building comprises 274 guest rooms of various classes, with dining and other facilities including
two restaurants, a lounge and six fully equipped function rooms.

The following is a summary of pro forma audited consolidated results of Rosedale Hotel Group for
the two years ended 31st March, 2002:

2002 2001

HKS$million HKS$million

Turnover 64.9 5.0
Profit (loss) before taxation 17.4 (19.9)
Taxation - -
Profit (loss) after taxation 17.4 (19.9)
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Consideration

The consideration under the Sale and Purchase Agreement was HK$250 million (comprised of the
consideration of HK$7.80 for the Sale Share, which represents the nominal value of the Sale Share, and
the balance of the consideration of HK$249,999,992.20 for the Sharcholder’s Loan of about HK$482.5
million) and was determined after arm’s length negotiation with reference to the consolidated net tangible
asset value of Rosedale Hotel Group. The pro forma audited consolidated net tangible asset value (excluding
the Shareholder’s Loan) of Rosedale Hotel Group is approximately HK$260.1 million as at 31st March,
2002.

Conditions

The Disposal is conditional upon, amongst others, the simultaneous completion of each of the
following agreements:

(a) subscription agreement dated 22nd July, 2002 between China Land and Ananda Wing On
relating to the subscription of 1,000,000,000 new shares of China Land;

(b) placing agreement dated 22nd July, 2002 between China Land and a placing agent, BNP
Paribas Peregrine Securities Limited, relating to the placing of 1,333,333,333 new shares in
China Land; '

(c) sale and purchase agreement dated 22nd July, 2002 between China Land and Ananda Wing
On relating to the sale and purchase of the entire issued share capital of, and the shareholder’s
Joan of about HK$44.4 million to, Shropshire Property Limited; and

(d) sale and purchase agreement dated 22nd July, 2002 between China Land and Hutchison
Hotels Holdings (International) Limited relating to the sale and purchase of the entire issued
share capital of, and the shareholder’s loan of about HK$605.6 million to, Makerston Limited.

REASON FOR DISPOSAL

The Directors believe that after the Disposal, the Company can concentrate on its principal activities
which includes construction, property development and investment and manufacturing and trading of
construction materials.

The Directors consider the investment and operation of hotel business would be managed more
effectively under China Land which will focus its activities on hotel operations and investments and
other leisure-related businesses. The Company will therefore benefit through its investment in China
Strategic.

USE OF PROCEEDS

The net proceeds of the Disposal amounted to approximately HK$250 million in cash which will be
used as general working capital. No specific use has been determined at this point of time.
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ADDITIONAL INFORMATION

Your attention is drawn to the general information set out in the Appendix to this circular.

Yours faithfully,
For and on behalf of
Paul Y. - ITC Construction Holdings Limited
Dr. Chan Kwok Keung, Charles

Chairman
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief, there are no other facts the omission
of which would make any statement herein misleading. ‘

2.  DISCLOSURE OF DIRECTORS’ INTERESTS

As at the Latest Practicable Date, save as disclosed below, none of the Directors or the chief
executive of the Company have any interest in the equity or debt securities of the Company or any
associated corporations (within the meaning of the SDI Ordinance) or which have been notified to the
Company and the Stock Exchange pursuant to Section 28 of the SDI Ordinance (including interests ‘
which they are deemed or taken to have under Section 31 of, or Part 1 of the Schedule to, the SDI
Ordinance) or which are required, pursuant to Section 29 of the SDI Ordinance, to be entered in the
register referred to therein or which are required to be notified to the Company and the Stock Exchange
pursuant to the Model Code.

Number of  Number of shares
warrants of the of the Company to
Company be issued upon

Number of shares of the Company held (2003 exercise of the
Personal Family Corporate Warrants”)  share options of
Name of Director interest interest interest held the Company
Chan Kwok Keung, Charles - - 441,579,452 86,465,812 -
(Note) (Note) |
Lau Ko Yuen, Tom - - - - 5,000,000 :
Chan Fut Yan - - - - 5,000,000
Chau Mei Wah, Rosanna - - - - 6,100,000
Cheung Hon Kit 400 - - 80 -

Note: Dr. Chan Kwok Keung, Charles was deemed to be interested in 441,579,452 shares in the Company and 2003
j Warrants for 86,465,812 shares in the Company by virtue of his shareholding in Chinaview International Limited
“; (“Chinaview™). Galaxyway Investments Limited (“Galaxyway™), a wholly-owned subsidiary of Chinaview, owned
? more than one-third of the issued ordinary share capital of ITC Corporation Limited (“ITC”) which in turn owned
! the entire issued share capital of ITC Investment Holdings Limited (“ITC Investment”). Hollyfield Group Limited
: (“Hollyfield”), a wholly-owned subsidiary of ITC Investment, owned these shares and 2003 Warrants.

None of the Directors had entered into or is proposing to enternto any service contracts with any
member of the Group, other than contracts expiring or determinable by the Group within one year
without any payment of compensation, other than statutory compensation.
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3. SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, according to the register of substantial shareholders kept by the
Company under Section 16(1) of the SDI Ordinance and sa far as the Directors are aware, the shareholders
of the Company who were directly or indirectly interested or taken or deemed to be directly or indirectly
interested in 10% or more of the voting power at any general meeting of the Company were as follows:

Percentage of

Number of shares of the Company held issued share

Name of shareholder Direct interest Deemed interest capital
%

Chan Kwok Keung, Charles - 441,579,452 42.6
Chinaview - 441,579,452 42.6
Galaxyway - 441,579,452 42.6
ITC - 441,579,452 42.6
ITC Investment ' - 441,579,452 42.6
Hollyfield 441,579,452 - 42.6

Notes: Hollyfield, a wholly-owned subsidiary of ITC Investment, which was, in turn, a wholly-owned subsidiary of ITC,
owned 441,579,452 shares in the Company. Galaxyway, a wholly-owned subsidiary of Chinaview, owned more than
one-third of the issued ordinary share capital of ITC. Dr. Chan Kwok Keung, Charles owned the entire issued share
capital of Chinaview. ITC Investment, ITC, Galaxyway, Chinaview and Dr. Chan Kwok Keung, Charles were all
deemed to be interested in 441,579,452 shares in the Company.

4. LITIGATION

No member of the Group is at present engaged in any litigation or claim of material importance to
the Group and no litigation or claim of material importance to the Group is known to the Directors to be
pending or threatened by or against any member of the Group.

5. MISCELLANEOUS
(a) The secretary of the Company is Ms. Mui Ching Hung, Joanna, A.C.S., A.C.LS.
(b) The registered office of the Company is at Clarendon House, 2 Church Street, Hamilton HM
11, Bermuda. The principal place of business of the Company in Hong Kong is at 31st Floor,

Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong.

(c) The branch share registrar and transfer office of the Company is Secretaries Limited at 5th
Floor, Wing On Centre, 111 Connaught Road Central, Hong Kong.

(d) The English text of this circular shall prevail over the Chinese text for the purpose of
interpretation.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever.
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
circular. !

If you are in any doubt as to any aspect of this circular or as to the action you should take, you should
consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold all your shares in and/or warrants of Paul Y. - ITC Construction Holdings Limited,
you should at once hand this circular and the accompanying proxy form to the purchaser or to the bank
manager, stockbroker or other agent through whom the sale was effected for transmission to the purchaser.

PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

i AMENDMENT OF THE BYE-LAWS,
= ADOPTION OF NEW SHARE OPTION SCHEME,
TERMINATION OF EXISTING SHARE OPTION SCHEME,
AND GENERAL MANDATES TO ISSUE SHARES
AND TO REPURCHASE SECURITIES

A notice convening a special general meeting of Paul Y. - ITC Construction Holdings Limited to be held
at 11th Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong on Tuesday, 27th
August, 2002 at 11:35 a.m. (or so soon thereafter as the annual general meeting of Paul Y. - ITC
Construction Holdings Limited convened on the same day and at the same place at 11:30 a.m. shall have
been concluded or adjourned) is set out on pages 18 to 23 of this circular. Whether or not you propose to
attend the meeting, you are requested to complete the accompanying proxy form in accordance with the

instructions printed thereon and return the same to the principal place of business of the Company in
Hong Kong at 31st Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong as soon
as possible and in any event not less than 48 hours before the time appointed for the holding of the
meeting or the adjourned meeting (as the case may be). Completion and return of a proxy form will not
preclude you from attending and voting in person at the meeting or any adjournment thereof if you so
wish.

30th July, 2002
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context requires

otherwise:
“associate(s)”
“Board”
“Bye-Laws”

“Company”

“Connected Person(s)”
“Director(s)”

“Eligible Person”

“Existing Share Option Scheme”

“General Mandates”

“Group”
L&HK$,7

“Hong Kong”

“Invested Entity”

“Latest Practicable Date”

“Listing Agreement”

has the meaning ascribed thereto under the Listing Rules

the board of Directors

the bye-laws of the Company

Paul Y. - ITC Construction Holdings Limited, a company
incorporated in Bermuda with limited liability, the securities of
which are listed on the Stock Exchange

has the meaning ascribed thereto under the Listing Rules

the director(s) of the Company for the time being

any employee (whether full time or part time), executives or
officers, directors (including executive, non-executive and
independent non-executive directors) of any member of the Group
or any Invested Entity and any celebrity, consultant, adviser or
agent of any member of the Group or any Invested Entity, who, in
the sole discretion of the Board, have contributed or will contribute
to the growth and development of the Group or any Invested

Entity

the existing share option scheme of the Company adopted on 1st
September, 1993

the Securities Repurchase Mandate and the general mandate to
1ssue Shares to be sought at the Special General Meeting

the Company and its subsidiaries
Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Special Administrative Region of the People’s
Republic of China

any entity in which the Gro’i/ip holds an equity interest

22nd July, 2002, being the latest practicable date for ascertaining
certain information in this circular prior to its publication

the listing agreement between the Company and the Stock
Exchange
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“Listing Rules”

“New Share Option Scheme”

“Securities Repurchase Mandate”

“Share(s)”

“Shareholders”

“Special General Meeting”

“Stock Exchange”

L “Warrants”

the Rules Governing the Listing of Securities on the Stock
Exchange

the share option scheme for Eligible Persons proposed to be
conditionally adopted at the Special General Meeting, a summary
of the terms of which is set out in Appendix I to this circular

the proposed new general mandate, to be sought at the Special
General Meeting, to authorise the Directors to repurchase the
Shares and the Warrants in the manner as set out in the notice of
the Special General Meeting

ordinary share(s) of HK$0.10 each in the share capital of the
Company

holders of the Shares

the special general meeting of the Company convened to be held
at 11th Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong,
Kowloon, Hong Kong on Tuesday, 27th August, 2002 at
11:35 a.m. (or so soon thereafter as the annual general meeting of
the Company convened on the same day and at the same place at
11:30 a.m. shall have been concluded or adjourned), the notice of
which is set out on pages 18 to 23 of this circular

The Stock Exchange of Hong Kong Limited

warrants of the Company carrying rights to subscribe in aggregate
HK$81,968,139.60 for Shares at an initial subscription price of
HK$0.40 per Share (subject to adjustment) at any time up to and
including 29th August, 2003
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PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

Directors: Registered office:
Chan Kwok Keung, Charles (Chairman) Clarendon House
Lau Ko Yuen, Tom (Deputy Chairman) 2 Church Street
Chan Fut Yan (Managing Director) Hamilton HM 11
Chau Mei Wah, Rosanna Bermuda
Cheung Hon Kit
Cheung Ting Kau, Vincent* : Principal place of business
Kwok Shiu Keung, Ernest* in Hong Kong:
31st Floor, Paul Y. Centre
* Independent Non-Executive Directors 51 Hung To Road

Kwun Tong, Kowloon
Hong Kong

30th July, 2002

To the Shareholders and for information purpose,
the holders of the Warrants and
the options granted under the Existing Share Option Scheme

Dear Sir or Madam,

AMENDMENT OF THE BYE-LAWS,
ADOPTION OF NEW SHARE OPTION SCHEME,
TERMINATION OF EXISTING SHARE OPTION SCHEME,
AND GENERAL MANDATES TO ISSUE SHARES
AND TO REPURCHASE SECURITIES

INTRODUCTION

On 1st September 1993, the Company adopted the Existing Share Option Scheme. As the Stock
Exchange has amended significantly the provisions of Chapter 17 of the Listing Rules relating to share
option schemes, the Company proposes to adopt the New Share Option Scheme to replace the Existing
Share Option Scheme. Besides, the Company proposes the amendment of the Bye-Laws so that the
Company may send notice, documents or other corporate communications by using electronic means.

The purpose of this circular is to give you further details of the abovementioned proposals and to
convene the Special General Meeting to consider and, if thought fit, approve the resolutions necessary
for the proposals to be implemented.
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The Company will publish an announcement on the outcome of the Special General Meeting for the
adoption of the New Share Option Scheme on the business day following such meeting. ’

AMENDMENT OF THE BYE-LAWS

Certain amendments have been made to the Listing Rules as a result of which listed issuers are
permitted to send or otherwise make available corporate communications to holders of securities by
electronic means with their prior approval if that is allowed under applicable laws and regulations and
the listed company’s own constitutional documents.

The existing Bye-Laws provide, inter alia, that any notice from the Company to a member shall be
given in writing or by cable, telex or facsimile transmission message and any such notice and any other
document may be served or delivered by the Company on or to any member either personally or by

sending it through the post, or transmitting it by telex or facsimile transmission as more particularly
described therein.

Accordingly, the Directors believe that it will be desirable for the Bye-Laws to be amended to cater
for corporate communications by electronic means. A special resolution to amend the Bye-Laws to the
above effect will be proposed for the consideration and, if thought fit, approval by the Shareholders at
the Special General Meeting.

EXISTING SHARE OPTION SCHEME

Under the Existing Share Option Scheme, as at the Latest Practicable Date, options to subscribe for
a total of 144,594,294 Shares were granted, for which:

(a) no Shares had been issued pursuant to the exercise of options;

(b) options to subscribe for 16,100,000 Shares (representing approximately 1.6 per cent. of the
Shares in issue as at the Latest Practicable Date) were outstanding and exercisable and, if not
exercised, will lapse on 16th June, 2003;

(c) options to subscribe for 128,494,294 Shares had lapsed; and

(d) no options had been cancelled.

The Existing Share Option Scheme will expire on 31st August, 2003. The Company will not grant
further options under the Existing Share Option Scheme from the Latest Practicable Date and up to 31st
August, 2003. p

Save for the Existing Share Option Scheme, there was and is no other share option scheme of the
Company involving issue of new Shares. Upon the adoption of the New Share Option Scheme, the
Existing Share Option Scheme will be terminated.
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NEW SHARE OPTION SCHEME
Number of Shares which may be issued under the New Share Option Scheme

As at the Latest Practicable Date, there were in issue an aggregate of 1,036,744,924 Shares.
Assuming no further Shares are issued prior to the date of adoption of the New Share Option Scheme,
options to subscribe for a total of 103,674,492 Shares may be granted under the New Share Option
Scheme, representing 10 per cent. of the total number of Shares in issue as at the date of the adoption of
the New Share Option Scheme. Assuming all the subscription rights attached to the Warrants are exercised,
there would be a total of 1,241,665,273 shares in issue, options to subscribe for a total of 124,166,527
Shares may be granted under the New Share Option Scheme.

Pursuant to Note (2) to Rule 17.03(3) of the Listing Rules, the limit on the number of Shares which
may be issued upon exercise of all outstanding options granted and yet to be exercised under the New
Share Option Scheme and any other share option schemes must not exceed 30 per cent. of the total
number of Shares in issue from time to time. No options may be granted under any schemes of the
Company if this will result in this 30 per cent. limit being exceeded.

Restriction on the Time of Grant of Options

Pursuant to Rule 17.05 of the Listing Rules, a grant of options may not be made after a price
sensitive event has occurred or a price sensitive matter has been the subject of a decision until such price
sensitive information has been published in the newspapers. In particular, during the period commencing
one month immediately preceding the earlier of:

(a) the date of the Board meeting (as such date is first notified to the Stock Exchange in accordance
with paragraph 12 of the Listing Agreement) for the approval of the Company’s interim or

annual results; and

(b) the deadline for the Company to publish its interim or annual results announcement under the
Listing Agreement

and ending on the date of the results announcement, no option may be granted.
Principal terms of the New Share Option Scheme
A summary of the rules of the New Share Option Scheme is set out in Appendix 1 to this circular.

Reasons for the New Share Option Scheme )

The Directors consider that it is in the best interests of the Company to provide incentive or reward
to Eligible Persons for their contribution to, and continuing efforts to promote the interests of, the
Company. By adopting the New Share Option Scheme, Eligible Persons will be able to participate in the
growth of the Company and contribute further to the success of the Company.
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Conditions of the New Share Option Scheme
The New Share Option Scheme is conditional on:~

(a) the passing of the necessary resolution to adopt the New Share Option Scheme by the
Shareholders at the Special General Meeting; and

(b) the Listing Committee of the Stock Exchange granting approval of the New Share Option
Scheme and any options which may be granted under the New Share Option Scheme and the
listing of and permission to deal in the Shares which may fall to be issued pursuant to the
exercise of any such options.

Value of the options

The Directors consider it inappropriate to value all the options that can be granted under the New
Share Option Scheme on the assumption that they were granted on the Latest Practicable Date as a
number of factors crucial for the valuation cannot be determined. Such factors include the exercise
period and the conditions, if any, that an option is subject to. Accordingly, any valuation of the options
based on a large number of speculative assumptions would not be meaningful but would be misleading to
the Shareholders .

LISTING AND DEALINGS

Application will be made to the Listing Committee of the Stock Exchange for the approval of the
New Share Option Scheme, the subsequent granting of options under the New Share Option Scheme and
listing of and permission to deal in the new Shares which may be issued and allotted pursuant to the New
Share Option Scheme.

The Shares are only listed on the Stock Exchange and not on any other stock exchange.
GENERAL MANDATES TO ISSUE AND TO REPURCHASE SECURITIES

At the special general meeting of the Company held on 28th January, 2002, general mandates to the
- Directors (a) to exercise the powers of the Company to allot and issue Shares not exceeding 20%; and (b)
to repurchase securities not exceeding 10%, of the aggregate nominal amount of the issued capital of the
Company as at the date of the relevant resolutions were granted. Such general mandates will expire, to
. the extent that they have not been exercised, at the conclusion of the annual general meeting of the
Company to be convened on 27th August, 2002. An ordinary resolution will be proposed at the Special
General Meeting to grant a general mandate to the Directors to exercige the powers of the Company to
allot and issue Shares not exceeding 20% of the aggregate nominal amount of the issued share capital of
the Company as at the date of the passing of such resolution. An ordinary resolution will also be
proposed at the Special General Meeting to grant to the Directors a general mandate to repurchase Shares
not exceeding 10% of the aggregate nominal amount of the issued share capital of the Company as at the
date of the passing of such resolution and 10% of the aggregate amount of the Warrants outstanding as at
the date of the passing of such resolution.
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The Directors believe that it is in the interests of the Company and its Shareholders as a whole if
the General Mandates are granted at the Special General Meeting. The need for an issue of Shares under
the general mandate to issue Shares could, for example, arise in the context of a transaction,' such as an
acquisition by the Company where Shares are to be issued as consideration, which has to be completed
speedily. The Directors currently have no intention of any acquisition by the Company nor any plan for
raising capital by issuing new Shares.

An explanatory statement to provide Shareholders with all the information reasonably necessary to
enable them to make an informed decision whether to vote for or against the resolution concerning the
Securities Repurchase Mandate is set out in Appendix II to this circular.

SPECIAL GENERAL MEETING

You will find on pages 18 to 23 of this circular a notice convening the Special General Meeting to
be held at 11th Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong on Tuesday,
27th August, 2002 at 11:35 a.m. (or so soon thereafter as the annual general meeting of the Company
convened on the same day and at the same place at 11:30 a.m. shall have been concluded or adjourned),
at which resolutions will be proposed to approve the amendment of the Bye-Laws, the adoption of the
New Share Option Scheme and the grant of the General Mandates.

There is enclosed a proxy form for use at the Special General Meeting. You are requested to
complete the proxy form and return it to the principal place of business of the Company in Hong Kong in
accordance with the instructions printed thereon not less than 48 hours before the time appointed for the
holding of the meeting, whether or not you intend to be present at the meeting. The completion and
return of the proxy form will not prevent you from attending and voting in person at the Special General
Meeting or any adjournment thereof should you so wish.

RECOMMENDATION

The Directors consider that the amendment of the Bye-Laws, the introduction of the New Share
Option Scheme and the grant of the General Mandates are in the best interest of the Company and its
Shareholders and recommend Shareholders to vote in favour of all resolutions to be proposed at the
Special General Meeting.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors jointly and severally accept full
responsibility for the accuracy of the information contained in this/gircular and confirm, having made all
reasonable inquiries, that to the best of their knowledge and belief there are no other facts the omission
of which would make any statement herein misleading.
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DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspecticn at the principal place of business
of the Company in Hong Kong at 31st Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon,
Hong Kong during normal business hours from the date of this circular until 26th August, 2002 and at the
Special General Meeting:

(i)  the rules of the New Share Option Scheme; and

(i1) the memorandum of association of the Company and the Bye-Laws..

Yours faithfully,
For and on behalf of
Paunl Y. - ITC Construction Holdings Limited
Dr. Chan Kwok Keung, Charles
Chairman
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APPENDIX 1 SUMMARY OF THE RULES OF THE NEW SHARE OPTION SCHEME

The following is a summary of the rules of the New Share Option Scheme proposed to be adopted
at the Special General Meeting:

PURPOSE OF THE SCHEME

The purpose of the New Share Option Scheme is to provide incentive or reward to Eligible Persons
for their contribution to, and continuing efforts to promote the interests of, the Company.

WHO MAY JOIN
The Board may in its absolute discretion grant options to any Eligible Person.
PRICE OF SHARES

Options may be granted without any initial payment and can be exercised at a subscription price
determined by the Board in its absolute discretion (subject to adjustments as provided in the rules of the
New Share Option Scheme) which shall be in any case at least the higher of (i) the nominal value of the
Share; and (i) the subscription price as is permissible under the Listing Rules from time to time. Without
prejudice to the generality of the foregoing, the Board may grant options in respect of which the
subscription price is fixed at different prices for different periods during the period for the exercise of
options.

MAXIMUM NUMBER OF SHARES

The maximum number of Shares in respect of which options may be granted under the New Share
Option Scheme and any other share option scheme(s) of the Company shall not exceed 10 per cent. of the
total number of issued Shares as at the date of shareholders’ approval of the New Share Option Scheme
(the “Scheme Mandate Limit”). Options lapsed in accordance with the terms of the Existing Share Option
Scheme shall not be counted for the purpose of calculating the 10 per cent. limit. The Company may
refresh the Scheme Mandate Limit by ordinary resolution of the Shareholders in general meeting, provided
that:

(a) the Scheme Mandate Limit so refreshed shall not exceed 10 per cent. of the total number of
issued Shares as at the date of Shareholders’ approval of the refreshing of the Scheme
Mandate Limit;

(b) options previously granted under any existing schemes (including options outstanding,
cancelled, or lapsed in accordance with the relevant scheme rules or exercised options) shall
not be counted for the purpose of calculating the limit as refreshed; and

(c)  acircular regarding the proposed refreshing of the Scheme Mandate Limit has been despatched
to the Shareholders in a manner complying with, and containing the matters specified in, the
relevant provisions of Chapter 17 of the Listing Rules.
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The maximum number of Shares which may be issued upon exercise of all outstanding options
granted and yet to be exercised under the New Share Option Scheme and any other share option scheme(s)
of the Company must not in aggregate exceed 30 per cent. of the total number of Shares in issue from
time to time.

As at the Latest Practicable Date, there were in issue an aggregate of 1,036,744,924 Shares.
Assuming no further Shares are issued prior to the date of adoption of the New Share Option Scheme,
options to subscribe for a total of 103,674,492 Shares may be granted under the New Share Option
Scheme pursuant to the Scheme Mandate Limit. Assuming all the subscription rights attached to the
Warrants are exercised, there would be a total of 1,241,665,273 shares in issue, options to subscribe for a
total of 124,166,527 Shares may be granted under the New Share Option Scheme.

The maximum number of Shares (issued and to be issued) in respect of which options may be
granted under the New Share Option Scheme and any other share option scheme(s) of the Company
(whether exercised, cancelled or outstanding) to any Eligible Person in any 12-month period shall not
exceed 1 per cent. of the total number of Shares in issue from time to time unless such grant has been
duly approved by ordinary resolution of the Shareholders in general meeting at which the relevant
Eligible Person and his associates abstained from voting and the Company has issued a circular in
accordance with the relevant provisions of Chapter 17 of the Listing Rules.

In calculating the aforesaid limit of 1 per cent., options that have lapsed shall not be counted.
GRANT OF OPTIONS TO CONNECTED PERSONS

Any grant of options to a director, chief executive or substantial shareholder of the Company or
any of their respective assoctates must be approved by the independent non-executive Directors (excluding
any independent non-executive Director who is a prospective grantee of the options).

Where options are proposed to be granted to a substantial shareholder or an independent non-
executive Director or any of their respective associates, and the proposed grant of options would result in
the Shares issued and to be issued upon exercise of all options already granted (including options
exercised, cancelled and outstanding) to such person in the 12-month period up to and including the date
of the grant of such options to represent in aggregate over 0.1 per cent. of the total number of issued
Shares for the time being and have an aggregate value (based on the closing price of a Share at each date
of the grant of these options) exceeding HK$5,000,000, the proposed grant shall be subject to the issue of
a circular and the approval of the Shareholders in general meeting (taken on a poll) in accordance with
the requirements of the Listing Rules at which all Connected Persons abstained from voting (but a
Connected Person may vote against the resolution at the general meeting provided that his intention to do
so has been stated in the circular).

In calculating the aforesaid limit of 0.1 per cent., options that have lapsed shall not be counted.
TIME FOR EXERCISE OF OPTIONS

The grantee of an option may subscribe for Shares during such period as may be determined by the
Board (the period shall commence on the date on which the offer relating to such option is duly approved
by the Board in accordance with the New Share Option Scheme and expire in any event not later than the
last day of the ten year period after the date of adoption of the New Share Option Scheme (subject to

-10 -
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early termination)). The New Share Option Scheme does not provide for any minimum period for which
an option must be held before it can be exercised.

PERFORMANCE TARGETS

The New Share Option Scheme provides that there are no performance targets that need to be met
before a grantee is entitled to exercise an option duly granted.

RIGHTS ARE PERSONAL TO GRANTEE

An option shall be personal to the grantee of the option and shall not be assignable nor transferable.
RIGHTS ON CEASING EMPLOYMENT

Subject to the provision in the paragraph below headed “RIGHTS ON DEATH” and the sub-
paragraph (d) under the paragraph below headed “LAPSE OF OPTIONS”, if a grantee of an option
ceases to be an Eligible Person, the grantee may only exercise the option within a period of one month
thereafter.

RIGHTS ON DEATH

If a grantee of an option dies, the personal representatives of the grantee may only exercise the
option within a period of twelve months thereafter.

RIGHTS ON DISMISSAL

If a grantee of an option ceases to be an Eligible Person by reason of summary dismissal, the right
to exercise the option shall thereupon terminate immediately.

EFFECT OF ALTERATIONS TO CAPITAL

In the event of a capitalisation issue, rights issue, consolidation, subdivision or reduction of the
share capital of the Company, the Company shall make corresponding alterations (if any) to:

(a) the number of Shares subject to options already granted so far as they remain exercisable;
and/or

(b) the subscription price;
provided that

(i) each grantee is given the same proportion of the equity capital of the Company as that
to which he was previously entitled;

(i) no alterations shall be made which would result in the subscription price for a Share

being less than its nominal value;

~ il -



B R SO VLU AL A S Dt o
BRSPS PRSI e A S P

APPENDIX I SUMMARY OF THE RULES OF THE NEW SHARE OPTION SCHEME

(111) no such alterations shall be made in respect of an issue of securities by the Company as
consideration in a transaction; '

(iv) any such alterations, save as those made on a capitalisation issue, shall be confirmed by
the auditors of the Company or the independent financial adviser in writing to the
Directors as satisfying the requirements of the foregoing paragraphs (i) and (ii); and

(v) any such alterations made pursuant to a subdivision or consolidation of share capital
shall be made on the basis that the aggregate subscription price payable by a grantee on
full exercise of any option shall remain as nearly as possible the same (but shall not be
greater than) as it was before such event.

RIGHTS ON A GENERAL OFFER

If a general offer is made to all the Shareholders, the grantee may by notice in writing within
twenty-one days after such offer becoming or being declared unconditional exercise any options to its
full extent, and to the extent that they have not been so exercised, the right to exercise the options shall
upon the expiry of such period terminate immediately.

RIGHTS ON WINDING UP

If a notice is given to each grantee of a general meeting at which a resolution will be proposed for
the voluntary winding-up of the Company, each grantee shall be entitled to exercise all or any of his
options at any time not later than two business days prior to the proposed general meeting of the
Company. The Company shall , as soon as possible, and, in any event, no later than the business day
; immediately prior to the date of the proposed general meeting referred to above, allot and issue the
relevant Shares to the grantee, credited as fully-paid. The right to exercise the options shall, to the extent
that they have not been exercised, terminate immediately on the date of the commencement of the
voluntary winding-up of the Company.

RIGHTS ON A SCHEME OF ARRANGEMENT

If a general offer by way of a scheme of arrangement is made to all the Shareholders, the grantee
may thereafter (but before such time as shall be notified by the Company) by notice in writing to the
Company exercise the option in full or in part.

RANKING OF SHARES

Shares allotted on the exercise of options will rank pari passu with the other Shares in issue at the
relevant date of allotment except in respect of any dividend or other distribution previously declared or
recommended or resolved to be paid or made if the record date therefor is before the relevant date of
allotment.

PERIOD OF THE SCHEME

The New Share Option Scheme shall be valid and effective for a period of ten years commencing

after its date of adoption (subject to early termination).
~-12 -
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VARIATION AND TERMINATION

The New Share Option Scheme may be altered in any respect by resolution of the Board except that
certain provisions as to:

(a) the definitions of grantee and Eligible Person(s);

(b) the provisions relating to the matters set out in Rule 17.03 of the Listing Rules including
those relating to the purpose, duration and administration of the New Share Option Scheme,
grant of options (except for the provision that an offer may be accepted in full or in part and
the requirement that the offer shall be in writing and shall contain terms of the offer),
subscription price, exercise of option, lapse of option, maximum number of Shares available
for subscription, reorganisation of capital structure, alteration of the New Share Option Scheme
and cancellation of options granted and termination;

shall not be altered to the advantage of grantees or prospective grantees except with the prior approval of
the Shareholders in general meeting (with participants and their respective associates abstained from
voting). No such alterations shall operate to affect adversely the terms of issue of any options granted or
agreed to be granted prior to such alterations except with the consent or sanction in writing of such
majority of the grantees as would be required of the Shareholders under the byé-laws for the time being
of the Company for a variation of the rights attached to the Shares.

Any alterations to the provisions of the New Share Option Scheme which are of a material nature
(except where alterations take effect automatically under the provisions of the New Share Option Scheme)
or any change to the terms of options granted must be approved by the Shareholders in general meeting.
Any change to the authority of the Board in relation to any alterations to the terms of the New Share
Option Scheme must be approved by the Sharecholders in general meeting.

The Company, by resolution in general meeting or the Board, may terminate the operation of the
New Share Option Scheme at any time and options granted prior to such termination shall continue to be
valid and exercisable in accordance with the New Share Option Scheme.

LAPSE OF OPTION

The right to exercise an option (to the extent not already exercised) shall terminate immediately
upon the earliest of:

(i) the expiry of the option period as described in the above paragraph headed “TIME FOR
EXERCISE OF OPTIONS”; L

(ii) the expiry of any of the periods referred to in the paragraphs above headed “RIGHTS ON
CEASING EMPLOYMENT”, “RIGHTS ON DEATH” and “RIGHTS ON A GENERAL
OFFER™;

(iii) subject to the scheme of arrangement becoming effective, the expiry of the period referred to
in the paragraph above headed “RIGHTS ON A SCHEME OF ARRANGEMENT?”;
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(tv) the date on which the grantee ceases to be an Eligible Person by reason of summary dismissal
for misconduct or other breach of the terms of his employment or other contract constituting
him an Eligible Person, or appears either to be unable to pay or to have no reasonable
prospect of being able to pay his debts or has become insolvent or has made any arrangements
or composition with his creditors generally or on which has been convicted of any criminal
offence involving his integrity or honesty;

(v) subject to the provision in the paragraph above headed “RIGHTS ON WINDING UP”, the
date of the commencement of the voluntary winding-up of the Company; or

(vi) the date on which the grantee commits a breach of the proviston of the New Share Option
Scheme that an option shall be personal to the grantee and shall not be assignable nor
transferable and that no grantee shall sell, transfer, charge, mortgage or encumber or create
any interest in favour of a third party over or in relation to any options.

CANCELLATION OF UNEXERCISED OPTIONS

The Company may cancel an option granted under the New Share Option Scheme but not exercised
with the approval of the holder of such option. No options may be granted to an Eligible Person in place
of his cancelled options unless there are available unissued options (excluding the cancelled options)
within the Scheme Mandate Limit approved by the shareholders of the Company as mentioned in the
paragraph headed “MAXIMUM NUMBER OF SHARES” above.
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APPENDIX I EXPLANATORY STATEMENT ON SECURITIES REPURCHASE MANDATE

.-This is an explanatory statement given to the Shareholders relating to a resolution authorising the

Company to repurchase its own Shares and Warrants proposed to be passed by the Shareholders by means
of an ordinary resolution at the Special General Meeting.

This explanatory statement contains a summary of the information required pursuant to rule 10.06
of the Listing Rules which is set out as follows:

as at the Latest Practicable Date, there were a total of 1,036,744,924 Shares in issue;

assuming that no further Shares are issued or repurchased before the Latest Practicable Date,
there will be 1,036,744,924 Shares and Warrants carrying rights to subscribe in aggregate
approximately HK$81,968,139.60 for Shares in issue, and exercise in full of the Securities
Repurchase Mandate would result in up to a maximum of 103,674,492 Shares and Warrants
carrying rights to subscribe in aggregate up to approximately HK$8,196,813.96 for Shares
being repurchased by the Company during the relevant period referred to in ordinary resolution
numbered 4 of the notice of the Special General Meeting;

the Directors believe that it is in the best interests of the Company and its Shareholders for
the Directors to have a general authority from Shareholders to enable the Directors to purchase
Shares in and Warrants of the Company on the market. Such repurchases may, depending on
market conditions and funding arrangements at the time, lead to an enhancement of the net
asset value of the Company and, or its earnings per Share and will only be made when the
Directors believe that such repurchases will benefit the Company and its Shareholders;

in repurchasing Shares and Warrants, the Company must be funded entirely from the Company’s
available cash flow or working capital facilities which will be funds legally available for
such purpose in accordance with its memorandum of association and Bye-Laws and the laws
of Bermuda. Under Bermuda law, repurchases may only be effected out of the capital paid up
on the purchased Shares or out of funds of the Company otherwise available for dividend or
distribution or out of the proceeds of a fresh issue of shares made for the purpose. Any
premium payable on a purchase over the par value of the Shares to be purchased must be
provided for out of funds of the Company otherwise available for dividend or distribution or
out of the Company’s share premium account before the Shares are repurchased. It is envisaged
that the funds required for any repurchase would be derived from the distributable profits of
the Company;

as compared with the financial position of the Company as at 31st March, 2002 (being the
date of its latest audited accounts), the Directors consider that repurchases of securities have
no material adverse impact on the working capital and on the gearing position of the Company
in the event that the Securities Repurchase Mandate were to be carried out in full during the
proposed repurchase period. Moreover, the Directors do not propose to exercise the Securities
Repurchase Mandate to such an extent as would, in the circumstances, have a material adverse
effect on the working capital requirements of the Company or the gearing levels which in the
opinion of the Directors are from time to time appropriate for the Company;
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. none of the Directors or, to the best of their knowledge have made all reasonable enquiries,
any of their associates has any present intention, in the event that the Securities Repurchase
Mandate is approved by the Shareholders, to sell Shares and/or the Warrants to the Company
or its subsidiaries;

. the Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the Securities Repurchase Mandate in accordance with the Listing Rules,
the Bye-Laws and the applicable laws of Bermuda;

. the Company had not purchased any securities, whether on the Stock Exchange or otherwise,
in the six months preceding the Latest Practicable Date; and,

. the Listing Rules prohibit a company from knowingly purchasing securities of the company
on the Stock Exchange from a Connected Person. A Connected Person shall not knowingly
sell his securities to the company. No Connected Person, as defined in the Listing Rules, has
notified the Company that he has a present intention to sell Shares to the Company, or has
undertaken not to do so, in the event that the Securities Repurchase Mandate is approved by
the Shareholders.

GENERAL

If as a result of a share repurchase by the Company, a proportionate interest in the voting rights of

the Company held by a Sharcholder increases, such increase will be treated as an acquisition for the
purpose of the Hong Kong Code on Takeovers and Mergers (the “Code”). Accordingly, a Shareholder, or
group of Shareholders acting in concert, could obtain or consolidate control of the Company or become
obliged to make a mandatory offer in accordance with Rule 26 of the Code. If the Company were to
repurchase Shares up to the permitted maximum of 10 per cent. of the issued share capital of the
Company, such parties may together with any other parties acting in concert with them become obliged
to make a mandatory offer in accordance with Rule 26 of the Code.

As at the Latest Practicable Date, Hollyfield Group Limited was interested in Shares representing
approximately 42.59 per cent. of the issued share capital of the Company. On the basis that no further
Shares are issued or repurchased and in the event that the Securities Repurchase Mandate is exercised in
full, the shareholding of Hollyfield Group Limited would be increased to approximately 47.33 per cent.
of the issued share capital of the Company. Such increase would give rise to an obligation on the part of
Hollyfield Group Limited to make a mandatory offer under Rule 26 of the Code. The Directors have no
intention to repurchase Shares to such an extent which will give rise to an obligation on the part of
Hollyfield Group Limited to make a mandatory offer under Rule 26 of the Code.

~16 ~



APPENDIX II EXPLANATORY STATEMENT ON SECURITIES REPURCHASE MANDATE
PRICES OF SHARES AND WARRANTS
The highest and lowest prices at which the Shares and the Warrants were traded on the Stoék
Exchange during each of the twelve months preceding the'Latest Practicable Date were as follows:
Shares Warrants
Highest Lowest Highest Lowest
HK$ HKS$ HKS$ HK$
2001
July 0.280 0.231 - -
August 0.280 0.218 - -
September ' 0.230 0.180 - -
October | 0.295 0.178 - -
s November 0.305 0.250 - ~
December 0.385 0.300 - -
{ 2002
: | January 0.355 0.250 - -~
February 0.285 0.228 - -
March 0.330 0.238 0.055 0.026
April 0.345 0.280 0.075 0.030
May 0.310 0.270 0.070 0.040
June 0.285 0.245 0.045 0.035

the Warrants were issued in March 2002

—17 -



NOTICE OF SPECIAL GENERAL MEETING

PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

NOTICE IS HEREBY GIVEN that a special general meeting of the Company will be held at 11th
Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong on Tuesday, 27th August,
2002 at 11:35 a.m. (or so soon thereafter as the annual general meeting of Company convened on the
same day and at the same place at 11:30 a.m. shall have been concluded or adjourned) for the purpose of
considering and, if thought fit, passing the following resolutions as a special resolution and ordinary
resolutions:

SPECIAL RESOLUTION NO. 1
“THAT the existing bye-laws of the Company be and are hereby amended in the following manner:
(A) by substituting the following new bye-law 2(e) for the existing bye-law 2(e):
“expressions referring to writing shall, unless the contrary intention appears, be construed as
including printing, lithography, photography and other modes of representing words or figures
in a visible form, and including where the representation takes the form of electronic display,

provided that both the mode of service of the relevant document or notice and the Member’s
election comply with all applicable Statutes, rules and regulations;”;

[T (3311

(B) by replacing the full stop “.” appearing at the end of bye-law 2(j) with a semi-colon “;” and
inserting the following new bye-law 2(k):

“references to a document being executed include references to it being executed under hand
or under seal or by electronic signature or by any other method and references to a notice or
document include a notice or document recorded or stored in any digital, electronic, electrical,
magnetic or other retrievable form or medium and information in visible form whether having

physical substance or not.”;

(C) by inserting, in bye-law 25(2), after the words “notice of the person appointed to receive

payment of every call and of the times and places appointed for payment may be given to the
Members by notice to be inserted in the Newspapers” the following words:

rd

“or by any means in such manner as the Board may, from time to time, determine and as may
be accepted by the Designated Stock Exchange”;
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D)

E)

(F)

6)

(H)

@

by inserting, in bye-law 44, after the words “any other newspapers in accordance with the
requirements of any Designated Stock Exchange”, the following words:

“or by any means in such manner as the Board may, from time to time, determine and as may
be accepted by the Designated Stock Exchange”;

by inserting, in bye-law 51, after the words “by advertisement in an appointed newspaper and
in the Newspapers”, the following words:

“or by any means and in such manner as the Board may, from time to time, determine and as
may be accepted by the Designated Stock Exchange”;

by inserting, in bye-law 55(2)(c), after the words “advertisement in newspapers in accordance
with the requirements of the Designated Stock Exchange”, the following words:

“or by any means and in such manner as the Board may, from time to time, determine and as
may be accepted by the Designated Stock Exchange™;

by inserting the following new bye-law 153A:

“The requirement to send a person referred to in Bye-law 153 the documents referred to in
that provision shall be deemed satisfied where, in accordance with all applicable Statutes,
rules and regulations, including, without limitation, the rules of the Designated Stock Exchange,
the Company publishes copies of the documents referred to in Bye-law 153 on the Company’s
website or computer network or the website of the Designated Stock Exchange or by any
means and in such manner as may be accepted by the Designated Stock Exchange (including
by sending any form of electronic communication), and that person has agreed or is deemed
to have agreed to treat the publication or receipt of such documents in such manner as
discharging the Company’s obligation to send to him a copy of such documents.”;

by substituting the existing bye-law 154(2) with the following new bye-law 154(2):

“Subject to Section 89 of the Act, a person, other than an incumbent Auditor, shall not be
capable of being appointed Auditor at an annual general meeting unless notice in writing of
an intention to nominate that person to the office of Auditor has been given not less than
twenty-one (21) days before the annual general meeting and furthermore, the Company shall
send a copy of any such notice to the incumbent Auditor.”;

by inserting, in bye-law 160, the following:

(a) after the words “Any Notice” appearing at the beginning of bye-law 160, the following

words:

“or document (including any “corporate communication” within the meaning ascribed
thereto under the rules of the Designated Stock Exchange), whether or not, to be given
or issued under these Bye-laws™;
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)

(K)

L)

(M)

(N)

(b) before the words “cable, telex or facsimile transmission message”, the word “electronic,”;

(c) after the words “by transmitting it to any such address or transmitting it to any”, the
words “electronic number or address or website or”;

(d) after the words “or may also be served by advertisement in appointed newspapers” and
in substitution for the words “(25 defined in the Act) or the Newspapers and in
accordance with the requirements of the Designated Stock Exchange”, the words “(as
defined in the Act) or the Newspapers and in accordance with the requirements of the
Designated Stock Exchange or, to the extent permitted by the applicable laws, by
placing it on the Company’s website or computer network or the website of the
Designated Stock Exchange or any means and in such manner as may be accepted by
the Designated Stock Exchange and giving to the member a notice stating that the
notice or other document is available there (a “notice of availability”). The notice of
availability may be given to the Member by any of the means set out above.”;

by renumbering both the existing bye-law 161(b) as new bye-law 161(¢) and the existing
bye-law 161(c) as new bye-law 161(d) and by inserting the following new bye-law 161(b):

“if sent by electronic communication, shall be deemed to be given on the day on which it is
transmitted from the server of the Company or its agent. A notice placed on the Company’s
website or computer network or the website of the Designated Stock Exchange is deemed
given by the Company to a Member on the day following that on which a notice of availability
is deemed served on the Member;”;

by deleting the word “and” appearing at the end of the new bye-law 161(c);

TRl

by substituting for the full stop “.” appearing at the end of the new bye-law 161(d) with a

e, YSIN

semi-colon “;” and inserting the word “and” after the semi-colon *;”;
by inserting the following new bye-law 161(e):

“may be given to a Member in the English language or the Chinese language or both the
English language and the Chinese language, subject to due compliance with all applicable
Statutes, rules and regulations™;

by inserting the following new bye-law 161A:

“Where a person has, in accordance with all applicabl/e Statutes, rules and regulations,
including, without limitation, the rules of the Designated Stock Exchange, consented to
receive notice and other documents from the Company in the English language only or the
Chinese language only but not both, it shall be sufficient for the Company to serve on or
deliver to him, any such notice or document in such language only in accordance with his
consent hereunder unless and until there is a notice of revocation or amendment of such
consent given or deemed to have been given by such person to the Company in accordance
with all applicable Statutes, rules and regulations, including, without limitation, the rules of
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the Designated Stock Exchange which shall have effect in respect of any notice or document
to be served on or delivered to such person subsequent to the giving of such notice of
revocation or amendment”’; :

(O) by inserting, in bye-law 163, before the words “a cable or telex or facsimile”, the following
words:

33 9

“an electronic or”.
ORDINARY RESOLUTION NO. 2

“THAT the rules of the New Share Option Scheme of the Company (a copy of which has been
submitted to the meeting and signed by the Chairman of the meeting for the purpose of identification)
be and are hereby approved and that the directors of the Company be and are hereby authorised to
implement the same and to grant options and to allot and issue shares of the Company pursuant
thereto.”

ORDINARY RESOLUTION NO. 3
“THAT

{A) subject to the following provisions of this resolution, the exercise by the directors of the
Company during the relevant period (as defined below) of all the powers of the Company to
allot, issue and deal with additional shares of HK$0.10 each in the capital of the Company,
and to make or grant offers, agreements or options including warrants, bonds and debentures
convertible into shares of the Company which would or might require the exercise of such
powers, subject to and in accordance with all applicable laws, be generally and unconditionally
approved in substitution for and to the exclusion of any existing authority previously granted;

(B) the approval in paragraph (A) of this resolution shall authorise the directors of the Company
during the relevant period to make or grant offers, agreements or options including warrants,
bonds and debentures convertible into shares of the Company which would or might require
the exercise of such powers after the end of the relevant period;

(C) the aggregate nominal amount of share capital of the Company allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to an option or otherwise) by the directors
of the Company pursuant to the approval in paragraph (A) of this resolution, otherwise than
pursuant to (i) the exercise of the conversion rights attaching to any convertible securities
issued by the Company; (ii) the exercise of warrants to subscribe for shares of the Company;
(iii) the exercise of options granted under any share op'iion scheme adopted by the Company;
(iv) an issue of shares of the Company in lieu of the whole or part of a dividend on shares of
the Company in accordance with the Company’s bye-laws; or (v) any offer of any class of
securities of the Company for a period fixed by the directors of the Company and made pro
rata (apart from fractional entitlements) by the Company to holders of such class of securities
(excluding for that purpose any holder who is resident in a place where such offer is not
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D)

permitted under the laws of that place), shall not exceed 20 per cent. of the aggregate
nominal amount of the share capital of the Company in issue as at the date of the passing of
this resolution and the said approval shall be limited accordingly; and

For the purpose of this resolution:

“relevant period” means the period from the passing of this resolution until whichever is the
earlier of:

(1) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the Company
is required by Bermuda law or the bye-laws of the Company to be held; or

(ii1) the revocation or variation of the authority given under this resolution by an ordinary
resolution of the shareholders of the Company in general meeting.”

ORDINARY RESOLUTION NO. 4

“THAT

(A)

(B)

©

subject to paragraph (B) below, the exercise by the directors of the Company during the
relevant period (as defined below) of all the powers of the Company to repurchase shares of
HK$0.10 each in the capital of the Company (“Shares”) and warrants carrying rights to
subscribe for Shares (“Warrants”) on The Stock Exchange of Hong" Kong Limited (“Stock
Exchange”) or on any other exchange on which the securities of the Company may be listed
and recognised by the Securities & Futures Commission and the stock exchange for this
purpose (“Recognised Stock Exchange”), subject to and in accordance with all applicable
laws and the requirements of the Rules Governing the Listing of Securities on the Stock
Exchange or those of any other Recognised Stock Exchange as amended from time to time be
generally and unconditionally approved in substitution for and to the exclusion of any existing
authority previously granted;

the aggregate nominal amount of Shares and Warrants to be repurchased pursuant to the
approval in paragraph (A) above shall not exceed (i) 10 per cent. of the aggregate nominal
amount of the share capital of the Company in issue as at the date of the passing of this
resolution; and (ii) 10 per cent. of the aggregate amount of the Warrants outstanding as at the
date of the passing of this resolution, and the said approval shall be limited accordingly; and

for the purpose of this resolution:

“relevant period” means the period from the passing of this resolution until whichever is the
earlier of:

(1) the conclusion of the next annual general meeting of the Company;
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(11) the expiration of the period within which the next annual general meeting of the Company
is required by Bermuda law or the bye-laws of the Company to be held; or

(iii) the revocation or variation of the authority given under this resolution by an ordinary
resolution of the shareholders of the Company in general meeting.”

ORDINARY RESOLUTION NO. 5

“THAT subject to the passing of ordinary resolutions numbered 3 and 4 set out in the notice of
special general meeting of the Company dated 30th July, 2002, of which this resolution forms part,
the general mandate granted to the Directors of the Company and for the time being in force to
exercise the powers of the Company to allot shares in the Company be extended by the addition to
the aggregate nominal amount of share capital of the Company which may be allotted or agreed
conditionally or unconditionally to be allotted by the directors of the Company pursuant to such
general mandate of an amount representing the aggregate nominal amount of shares in the capital
of the Company repurchased by the Company since the granting of the said general mandate
pursuant to the exercise by the Directors of the powers of the Company to repurchase such shares.”

By Order of the Board
Mui Ching Hung, Joanna
Company Secretary

Hong Kong, 30th July, 2002

Principal place of business in Hong Kong:
31st Floor, Paul Y. Centre

51 Hung To Road

Kwun Tong, Kowloon

Hong Kong

Notes:

A member of the Company entitled to attend and vote at the meeting convened by the above notice is entitled to appoint
one or more proxies to attend and vote in his stead. A proxy need not be a member of the Company.

In order to be valid, a proxy form must be deposited at the Company’s principal place of business in Hong Kong at 31st
Floor, Paul Y. Centre, S1 Hung To Road, Kwun Tong, Kowloon, Hong Kong, together with a power of attorney or other
authority, if any, under which it is signed, or a notarially certified copy of that power of attorney or authority, not less than

48 hours before the time appointed for the holding of the meeting or any adjournment thereof.

A form of proxy for use at the meeting is enclosed.
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